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Srasens & 7 
by Frank Merton 


It's thet time again! By the time you read thie Thanke- 
siving will be past and the Holiday Season will be in full 
swing. We hope your Thanksgiving was a Happy one, shared with 
family, loved ones, and/or friends. We all heave much to be 
thankful for, not ihe least of which must be the acquisi-tion 
of our marvelous electro/mechenical slave which helpe us to 
write, calculate, and remember with so much ease; without 
compleining, expecting to be paid or fed, or ever getting 
hired. 

We at FOG Headquarters, wherever that may be, wish to 
extend our most hearty wishes that you and those you care for 
have a most Joyous Holiday Season! We appreciate your enthu- 
sieam and support, and look forward to a happy and fruitful 
association in the New Year. 

We appreciate your patience and understanding of our limi- 
tations, Our November issue was late due io many factors 
beyond our control; we do the best we can. I think you will 
agree it wes s good issue, alihough I em sure it will in- 
crease pressure on us to get copies of the Library out sooner 
then possible. Big issues always seem to cause probleme, at 
Joaet at thie stage anyhow. 

We finally have the many copies of our Chapter Informetion 
pack finished, and hopefully those who requested it have 
received it before you read this. Now we have to start 
looking forward to the election in March 1983. It is not too 
early to start thinking ebout nominees for the Board of 
Trustees to be elected at that time! 

ze 


Noles for the Membenshi 
by Sale Rhoades 


By this time you should heave received the November 
newsletter. I will not destroy the mood of the holiday 
season by detailing all of the diffculties we encountered 
with thet oversize issue. Suffice it to say that no one was 
happier then I to finally seem it in the mail and out of my 
sight. Our membership ia nearly $000, with the extras we 
mail out to people wanting to know about POG, about 3100 
copies of the November issue were distributed. 

For Future issues, we will be using a mailing service. 
They will take get the newsletters from the printer and the 
labele from me and see that the newsletters get to the post 
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office the next day. Since over two weeks went by from the 
time I took delivery from the printer until they reached the 
post office, the meiling service should make quite a differ- 
ence in the delivery time. 

Also, we decided that there was no time to oreste, print, 
end mail both a normal December and a January newsletter. 
This therefore ie the December issue. 

The January issue will heve both November and December 
additions to the library. As of the end of November, there 
are 63 disks in the library. 

We hope to get the January issue in the mail about January 
10th if we can work sround the holiday closing schedules. 

We have enclosed here copies of the FOG bylaws. The pri- 
mary focus of attention is the need to get moving on the 
elections of the members of the Board of Trustees. The 
election should be held in late March. All members will be 
Teceiving proxy forme to use in the event that they cannot 
attend the General Meeting. 

Further details will be sent as soon as they are formal- 
ized. But if any of you are interested in nominating someone 
for the Board, you need to know that the Board has eet the Py 
require-ment et 40 signatures, (Based on mombeorship as of 
12/1/82.) Nominations should be seni in with the attatched 
signatures as soon as possible. Please mark you envelope 
ATTENTION JIM LANTZ. Jim is coordinating the nominations. 

For those of you who could not make sense of my notes in 
the November issue, library mail should go to P. 0. Box $061, 
Daly City, CA, 94015 

The shipment from FBN Software wat received just before 
Christmas. They made ihe same mistake that many of our 
members have also made. They shipped via United Parcel 
Service to the Post Office Box. This does not work. U.P. 
s. to a Box! I will be finally 
sending out the outstanding ordere so that they should arrive 
within a few daye of thie mailing. If you have not received 
your parcel by January 20th, you should aseume that either 
your check was not received, was misplaced, or that the 
shipment ie loet in transit. Let me know if you have not 
received any expected shipment by Janusry 20th. One way 
or another, | will be out from under this overload by thet 
time! 

This issue wae printed on my Epson printer with a software 
package called Fancy Font. We are in the process of negoti- 
ating a now arrangement with the typesetier and are trying 
thie se an interim measure. Your comments are sought. 

For those of you who have not heard, OCC hese extended the 
Christmas Speciale to the end of January. This covers not 
only the Word-Pac and the Comm-Pac (with Pereonal Pearl} bui 
also the d-Base II offering. Thie announcement wes received 
at the Digital Deli after the Christmar weekend. 


A final note -- Happy New Year'll 
eae 


The program that > 

writes programs! 
raphics for your 

Osborne 


SUPERGRAPHICS IS EASY 


Painting pictures directly on screen means 
no programming is required on your part. 


Command menus make the selections easy 
and fast. 


Help Sereens mean no code memorization. 
Current prompt line means you never get 
lost. SuperGraphics lets you know what to 
do next. 


Arrow key controlled cursor movement 
makes sereen changes easy. 


Row and Column Counters provide handy 
“present location" reference points. 


Convenient REPEAT key cuts keystrokes 
to a minimum. 


HOME key provides rapid cursor relocation. 


Single-touch commands keep the action 
moving. 


GREAT DOCUMENTATION! 

Easy reading instructions take you step-by- 
step from turning on the power switch to 
completing your first moving graphic. Each 
command explained in plain English. Most 
instruction manuals have a Table of Con- 
tents but no INDEX. This one has both so 
you can find the information you want 
quickly. 


UNLEASH THE SCREEN GRAPHICS HIDING IN YOUR 


OSBORNE! 


Beginner or expert, you'll be astounded at 


how easily you can paint pictures DIRECTLY on your 
sereen. Then you'll be left speechless as SuperGraphies 
takes your painting and automatically WRITES a per- 


fect Basic program which will reproduce it! 


That's 


tight, SuperGraphics writes Basic programs for you and 
SAVES ‘them to disk even if you've never written a line 
of Basic in your life. If you ARE an Osborne Basic 
programmer, you can include these graphics programs 
into your own programs, giving them a sparkling, pro- 
fessional look. With SuperGraphics you can even make 
MOVING GRAPHICS! Try your hand at games. If you 
own an Osborne computer SuperGraphies is the tool 
you've been waiting for. SuperGraphics. Written exclu- 
sively for your Osborne. A bargain at 


$29.95 


Charge it now over the phone to your Mastercharge 
or Visa. Call (813) 681-0194. 24 hrs/7 days, or 


Mail your check for $29.95 with your name and 
address to Ruff Software, Box 98, 
Plant City, Florida 


33566. 


All orders shipped first class within 24 hours. 


SUPERGRAPHICS IS POWERFUL 


All 255 Osborne characters are available 
to you, including all 31 graphic symbols. 


HALF-INTENSITY at the touch of a 
button. Space-by-space control. 


Four different FULL-SCREEN "MOVES" 
let you shift or center your painting on 
the screen easily. 


Block Move lets you MOVE JUST PART 
of your painting to any other place on 
the screen. 


Block Clone lets you COPY JUST PART 
of your painting and place the "clone" 
anywhere on the screen! 


IMAGE RECALL feature lets you save 
paintings in progress and recall them later 
for more work or changes. 


AUTOMATIC PROGRAM GENERATION 
feature writes programs which will repro- 
duce your finished paintings. SuperGraphics 
automatically RESETS, specifies the drive, 
adds the extension, lets you select the 
beginning line number, and even writes 
identifying REM statements in the program 
for your convenience. 


MOVING GRAPHICS are now possible. All 
SuperGraphics programs are automatically 
saved in a format ready for Merging. Just 
string several SuperGraphics program 
"modules" together to create convincing 
"movies"! 


BYLAMS OF 
FIRST GSHGAMNE GROUP 

1. NAME 

1.01 The name of this corporation is FIRST OSBORNE GROUP. 
2. OFFICES 

2,01 The principal office of the corporation shall be in Santa Clara County, California. 

2.02 The board of trustees may establish branch offices as needed wherever the corporation is qualified to do business. 
3. PURPOSES 


3.01 This corporation is Le gk exclusively for charitable, scientific and educational purposes within the seaning of 
Section SO1{c)(3) of the Internal Revenue Code af 1954, as amended, 


3.02 Specifically, this corporation is organized to: = 
a, provide a forum for communicating ideas, resolving problemas, and increasing the effectiveness of users of 
aicrocorputers and their related software and peripherals; 
b. educate the public concerning the advantages and disadvantages of aicrocosputers; - 
c.  encourge the creation, aadification, aaintenance, duplication, and distribution of public domain software to 
aeabers of the organization. 


3.03 This corporation shall not, except to an insubstantial degree, engage in any activities that are not in furtherance 
of the purposes stated in this section. 


3.04 No substantial part of the activities of this corporation shal! be the, carrying on of propaganda, or otherwise 
gteeanting to influence legislation, except during a year for which the corporation has filed an election pursuant to Section 
501(h) of the Internal Revenue Code of 1954, as agended, in which case the corporation may engage in such activities to the 
extent allowed by such provision, except that in no case may the corporation participate in or intervene in (including the 
publishing or distribution of statements) any political campaign on behalf of any candidate for public office. 


4, DEDICATION OF ASSSETS 


4.01 The properties and assets of this nonprofit corporation are irrevocably dedicated to charitable, scientific and 
educational Mr pas No part of the net earnings, properties, or assets of this corporation, on dissolution or otherwise, 
shall inure to the benefit of any private person or individual, or any @eaber or trustee of this corporation, except as 
reasonable compensation for services rendered. 

: 4,02 Upon the dissolution of the corporation, the board of trustees shall, after paying or making provision for the 
paysent of all of the liabilities of the corparation, disuse of all of the assets of the corporation to one or acre 
organizations organized See ieee | for charitable, scientific, or educational purposes as shall at the tie qualify as 
exeapt organizations under Internal Revenue Code Section 501(c)(3) (ar the corresponding provision of any future United 
States Internal Revenue Law), as the board of trustees shall determine. 


5. MEMBERS 


5.01 There shall be one class of membership in this corporation. Any person shall be eligible for membership upon 
acceptance of his or her application by the board of trustees and payaent of such dues and initiation fees as may from tiae 
to tiee be fixed by the board. 


3.02 Each member in good standing aust pay, within the tise and on the conditions set by the board of trustees, the 
inbiabion fee and annual dues in amounts to be fixed from time to tiae by the board, The fees and dues shall be equal for 
a gesders, 


5.03 The sembership of any member shall terminate upon the occurrence of any of the following events: 
a. The resignation of the aeaber. 
b. The failure to pay annual dues within the time set forth by the board of trustees. 
_,_.c» The determination by the board of trustees or a comaittee designated to aake such deteraination that the aeaber 
has failed in a gaterial and serious degree to observe the rules of conduct governing membership in this organization. 


5.04 Following the determination that a aeaber should be expelled under paragraph 5.03(c), te following procedure 
shall be followed: : 

a. Notice shall be sent by first-class or registered ail, postage prepaid, to the aember’s gost recent address as 
shown on the corporate records, setting forth the expulsion and the reasons for it. Such notice shall be sent at least 15 
days before the proposed effective date of the expulsion. 

b. The aeaber beng expelled shall be given an opportunity to be heard, orally or in writing, at a hearing to be 
held at least 5 days before the effective date of the expulsion. The hearing will be held by a Spiral aesber-expul sian 
committee composed of not less than three trustees appointed by the president. The notice to the aeaber shall state the 
date, tiae and place of the hearing. ; 

c. Following the hearing, the committee shall decide whether ar not the member should be expelled, suspended, or 
sanctioned in soae way. The decision of the committee shall be final. 

. Any person expelled shall receive a refund of dues or assessments already paid, but the refund shall be 
prorated to return only the unaccrued balance reaaining for the period of the dues payaent 


! 
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5.05 No aenber aay transfer for value a aeabership or any right arising fros it. All rights of seaberships cease on 
the aeaber’s death. 


6. MEETINGS OF MEMBERS 


4.01 Meetings of the meabership shall be held at any place within or outside the State of California designated by the 
fire of bi ald In the absence of such designation, aeabers’ aeetings shall be held at the principal executive office of 
e corporation. 


6.02 The annual meeting of eembers shall be held on the third Thursday of March of each year at 7:30 p.a.y unless the 
board fixes another date and so notifies the aeabers 


6.03 a. A special meeting of the sembers way be called by any of the following: (i) the board of trustees; (iil the 
president; or (iii) five percent or more of the aeabership. : ‘ : 

b. A special aeeting aay be called by five percent or more of the aesbership by a written request, specifying the 
general nature of the business to be transacted, delivered to any officer of the corporation. The officer shall thereupon 
Cause a notice to be given to the reeabers that such ager will be held, setting forth the date of the aeeting, which shall 
be not less than 35 nor rore than 90 days from the dat of the request. 


6.04 a. ALI notices of meetings of aeabers shall be ‘ghal not less than 10 nor sore than 90 days before the date of 
the meeting; the notice shall specify the date, hour, and place of the geeting and the general nature of the business to be 
transacted, and no other business aay be transacted. Notice of any meeting shall be given, in writing, either personally or 
by first-class wail, postage prepaid, addressed to each aeaber at the address of the member appearing on the books of the 
corporation. 
: b. If action is proposed to be taken at any meeting for approval of the following proposals, the notice shall 

also state the general nature of the ee Meaber action on such items is invalid unless the notice or written waiver of 
notice states the general nature of the proposal(s): 

(i) removing a trustee without cause 

(it) filling vacancies on the board of trustees by the aeabers; 

(iii) amending the articles of incorporation; 

(iv) voluntarily dissolving the corporation. 


6.05 One-third of the aembership shall constitute a quorum for the transaction of business at a meeting of the seabers. 
The aembers present at any duly called meeting at which a quorum is present say continue to transact business until 
adjournaent, notwithstanding the withdrawal o eg aeabers to leave less than a quorua, if any action taken (other than 
adjournaent) is approved by at least a majority of the members required to constitute a quorua. 


&.06 Any members’ aeeting may be adjourned froa tiae to tise by the vote of a majority of the aembers represented 
either in person or by proxy. 


6.07 yetind aay be by voice or ballot, provided that any election of trustees aust be by ballot if demanded by any 
seaber before voting begins. 


6.08 Notice of a mecttig shall be deesed given to any aeaber who attends the aeeting without protesting before or at 
its commenceent about the lack of adequate notice. 


6.09 Any action required or peraitted to be taken by the aeabers may be taken without a mee if written ballots are 
received from a number of meabers at least equal to the quorum required. All such written ballots shall be filed with the 
secretary of the corporation and saintained in the corporate records. 


6.10 Every aeaher shall have the right to vote either in person or by one or aore agents authorized by proxy, signed by 
the seaber and filed with the corporation. & aeaber may revoke a proxy in writing before the vote is cast pursuane to the 
proxy or by appearing in person at the aeeting to cast the vote. 


6.11 Each seaber shall be entitled to cast one vote on all aatters subsitted to a vote of the meabers, 
6.12 Any two meabers aay nominate candidates for trusteeships. 
7, NOMINATION OF TRUSTEES 


7.01 The president shall appoint a committee to select qualified candidates for election to the board at least 120 days 
before the date of any election of trustees. The nominating comaittee shall sake its report at least 90 days before the date 

. a a and the secretary shall forward to each member, with the notice of eeting, a list of candidates nominated, 
y office. ‘ 


7.02 Neabers representing two percent af the rae aeabership aay nominate candidates for trusteeships at any tiee 
before the fiftieth day preceding the election. On tinely faceipe of a petition signed by the required number of seabers, 
the secretary shall cause the names of the candidates nased on it to be placed on the bal fot along with those candidates 
naaed by the nosinating committee. 


7.03 Any voting aeaber present at the meeting to elect trustees, in person or by proxy, may place nases in nomination. 
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7.04 If sore people are nominated for the board than can be elected, the election shall take place by means of a 
procedure that allows all nominees a reasonable eh ta to solicit votes and all aeabers a reasonble ie gee to 
choose asong nosinees. If after the close of nosinations the nuaber of people nosinated for the board is not sore Chan the 
nuaber of trustees to be elected, the corporation may without further action declare that those nominated and qualified to be 
elected have been elected. 


7.05 4 the corporation publishes or controls a newsletter or other publication, and publishes material in the | 
publication soliciting votes for any nominee for trustee, it shall sake available to all other nominees, in the sage issue of 
publication, an equal amount of space, with equal prominence, to be used by the nominee for a purpose reasonably related to 
the election, 


7,06 On written request by any nominee for election to the board and accospanying payment of the reasonabie costs of 
wailing (including postage), the corporation shall within [0 days after the request and payee ail to all meabers any 
aaterial that the nominee aay furnish and that is reasonably related to the election, unless the corporation within 5 days 
after the request allows the nosinee, for a reasonable charge, to inspect and copy the aeabership list, including addresses, 
at reasonable tiaes, upon written demand specifying the purpose for which the list is required. 


7,07 Without authorization of the board, no corporate funds may be expended to support a nominee for trustee after 
there are more people nosinated for trustee than can be elected. 


7.08 Nosinees receiving the highest number of votes shall be elected as trustees. 
8. TRUSTEES 


8.01 The business and affairs af the corporation shall be managed, and al) corporate powers shall be exercised, by or 
under the direction of the board of trustees. 


8.02 Without prejudice to these general powers, and subject to the saae lisitations, the trustees shal! have the power 
to: 

(a) Select and resove all officers, agents, and employees af the corporation; alas any powers and duties for 
thes that are consistent with law, with the articles of incorporation, and with these by aws; and fix their compensation. 

(b) Change the principal office from one location to another; cause the corporation to be qualified to do business 
in any other state, territory, dependency, or country and conduct business within or outside the State of California; and 
designate any place within or outside the State of California for the holding of any meeting. 

{c) Adopt, @ake and use a corporate seal. : 

(d) Borrow money and incur indebtedness on behalf of the corporation and cause to be executed and delivered for the 
corporation’s purposes, in the corporate nae, promissory notes, bonds, debentures, deeds of trust, aortgages, pledges, 
hypothecations, and other evidences of debt and securities. 

(e) Designate the officers who aay act as signatories of the corporation’s accounts. 


8.03 The number of trustees shall be nine. Trustees need not be residents of California. 


9.04 Trustees shal] be elected at each annual aeeting of the mesbers to hald office until the next annual meeting. Each 
trustee, including a trustee elected to fill a vacancy, shall hold office until expiration of the tera for which lected and 
until a successor has been elected and qualified, 


8.05 A vacancy in the board of trustees shall be deesed to exist on the occurrence of the following: 

(a) The death, resignation, or resoval of any trustee; 

(b) The declaration by resolution of the board of trustees of a vacancy of the office of a trustee who has been 
declared of unsound wind by an order of court or convicted of a felony or has been found by final order or judgaent of any 
court to have breached a duty under sections 5230 and following of the California Nonprofit Corporation Law; or 

(c) The vote of a majority of the entire board of trustees to reaove a trustee. 


_, 8-06 Except as provided in this paragraph, any trustee may resign, which resignation shall be effective on giving 
written notice to the president, the secretary, or the board of trustees, unless the notice specifies a later tie for the 
resignation to become effective. No trustee gay resign when the corporation would then be lett without a duly elected 
trustee or trustees in charge of its affairs 


_ 8.07 Not more than 49% of the persons serving on the board of trustees at any tiee may be interested persons. An 
interested perso is (1) any person being compensated by the corporation for services rendered to it within the previous 12 
months, whether as a full-tiae or part-tiae ng ge independent contractor, or otherwise, excluding any reasonable 
compensation paid to a trustee as trustee; and (2) any brother, sister, ancestor, descendant, spouse, sister-in-law, brother- 
in-law, mother-in-law, or father-in-law of any such person. However, any violation of the provisions of this paragraph shall 
not affect the validity or enforceability of any transaction entered into by the corporation. 


_ 8.08 Trustees and seabers of coamittees say receive such compensation, if any, for their services, and such 
reiabursement of expenses, as may be determined by resolution of the board of trustees to be just and reasonable. 


9, MEETINGS OF TRUSTEES 
9,01 The annual meeting of the board of trustees shall be held on the third Thursday of March of each year, at 9:30 P.M, 


7,02 Other regular seetings of the board of trustees shall be held without call at such time as shall froe tise to tise 
be fixed by the board of trustees. Regular aeetings may be held without notice. 


BYLAWS OF FIRST OSBORNE GROUP -- Page 4 


9.03 Regular meetings of the board of trustees may be held at any place within or outside the State of California that 
has been designated from time to tise by resolution of the board. In the absence of such designation, re ular aeetings shall 
be held at the principal office of the corporation. Special aeetings of the board of trustees way be held at any place 
within or outside the State of California that has been designated in the notice of the aeeting or, if not stated in the 
notice (or if there is no notice) at the principal office of the corporation. Notwithstanding the above provisions, a 
reguiac or special aeeting of the board of trustees aay be held at any place consented to in writing HY all the board 
meabers, either before or after the seeting, If consents are given, they shall be filed with the ainutes of the aeeting. 

Any aeeting, regular or special, may be held by conference telephone or similar comsunication equipaent, so long as all 
Srueees ial uctpabiny in the meeting can hear one another, and all such trustees shall be deeaed to be present in person at 
such aeeting, 


9,04 Special meetings of the board of trustees for any purpose may be called at any tine by the president, the 
secretary, or any two trustees. 


9.05 Notice of the time, place, and proposed agenda of special seetings shall be given to each trustee by one of the 
following aethods: 
(a) by personal delivery of written notice; 
{b) by first-class mail, postage prepaid; 


(c) by telephone coasunication, either direct! to the trustee or to a person at the trustee’s office who would 
reasonably be expected to communicate such notice promptly to the trustee; or 

{d) by telegram, charges prelate All such notices shall be given or sent to the trustee's address or telephone 
Nuaber as shown on the records of the corporation. Notices sent by first class sai! shall be deposited into a United States 
fail box at least eight days before the time set for the meeting. Notices given by personal delivery, telephone, or 
telegraph shall be delivered, telephoned, or given to the telegraph company at least 94 hours before the tise set for the 
aeeting. The notice shall state the tise and place for the aeeting. 


9.06 A aajority of the authorized number of trustees shall constitute a quorua for the transaction of business, Every 
act or decision done or sade by a majority of the trustees present at the seeting duly held at which a quorum is present 
shall be regarded as the act of the board of trustees, except thats 
; ; iv A majority of the trustees present, whether or not constituting a quorua, say adjourn any meeting to another 

ime and place. 

Pb) The followings acts aust be done or made by a majority of the entire board of trustees, subject to the 
provisions of the California Nonprofit Corporation Law: 
ae ; (i) approval of contracts or transactions in which a trustee has a direct or indirect aaterial financial 
interest; 

: (ii) appainteent of cossittees; amd 

(iii) indeanification of trustees. 

A meeting at which a quorus is initially present aay continue to transact business, notwithstanding the withdrawal of 
trustees, if any action taken is approved by at least a aajority of the required quorum for that aeeting. 


9.07 The transactions of any eet! of the board of trustees, however called and noticed or wherever held, shall be as 
valid as though taken at a aeeting duly held after regular call and notice, if: 

(a) a quorua is present; and : : ; : 

(b) either before or after the aeeting, each of the trustees not present signs a written waiver of notice, a 
consent to boheany the seeting, or an approval of the minutes. The waiver of notice ar consent need not specify the purpose 
of the meeting, All waivers, consents, and approvals shall be filed with the corporate records or made a part of the sinutes 
of the aeeting. Notice of a meeting shall also be deeaed given to any trustee who attends the seeting without protesting 
before or at its commencement about the lack of adequate notice. 


9,08 Notice of the time and place of holding an adjourned aeeting need not be given, unless the aeeting is adjourned for 
sore than 24 hours, in which case personal notice of the time and place shall be given before the tine of the adjourned 
aeeting to the trusteees who were not present at the tise of the adjournment. 


9.09 Any action required or peraitted to be taken by the board of trustees may be taken without a aeeting, if all 
aeabers of the board, individually or collectively, consent in writing to that action. Such action by written consent shall 
have the same force and effect as a unanimous vote of the board of trustees. Such written consent or consents shall be filed 
with the ainutes of the proceedings of the board. 


eld Reet aye shall follow parliagentary procedure as provided in Howard L. Qleck, Parliamentary Law for Nonprofit 
Organizations (ALI-ABA 1979), 
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10. COMMITTEES 
10.01 The board of trustees may, by resolution adopted by a aajority of all of the trustees then in office, designate 
one or more comaittees, each consisting of two or sore trustees, to serve at the pleasure of the board. Any committee, to 
the extent provided in the resolution of the board, shall have all the authority of the board, except that no coseittes, 
regardless of board resolution, may: 
; (a) take any final action on matters which, under the Nonprofit Corporation Law of California or these bylaws, 
require an act or decision of the entire board of trustees 
(b) fill any vacancy on the board of trustees or in any comsittee; 
(c) fix compensation of the trustees for serving on the board or any comaittee; 
(d) amend or repeal bylaws or adapt new bylaws; : 
fait (e) amend or repeal any resolution of the board of trustees which by its express terms is not so amendable or 
repealable; 
ls) appoint any other comsittees of the board of trustees or the seabers of these comsittees; 
(q) approve any transaction ({) to which the corporation is a party and one or sore trustees have a aaterial 
financial interest; or (2) between the corporation and one or aore of its trustees or between the corporation or any person 
in which one or sore of its trustees have a material financial interest. 


_ 10.02 Meetings and actions of coanittees shall be governed by, and held and taken in accordance with, the provisions of 
Article 8 of these bylaws, concerning seetings of trustees, with such changes in the context of those bylaws as are necessary 
to substitute the comittee and its aeabers for the board of trustees and its meabers, except that the tise for requiar 
aeetings of comsittees say be deterained either by resolution of the board of trustees or by resolution of the committee. 
Special apetiig of cosaittees aay also be called by resolution of the board of trustees. Notice of special aeatings of 
comsittees shall also be given to any and all alternate mesbers, who shall have the right to attend al! seetings of the 
comittee, Minutes shall be kept of each aeeting of any coaittee and shall be filed with the corporate records, The board af 
trustees gay adopt rules for the government of any committee not inconsistent with the provisions of these bylaws. Nothing 
less than the full seabership of a committee shall constitute a quorua of that committee. 


11. OFFICERS 


11.01 The officers of the corporation shall be a president, a vice president, a secretary, and a chief financial 
officer. The corporation say also have, at the discretion of the board of trustees, such other officers as aay be appointed 
in accordance with the provisions of Section 11.03 of these bylaws. Any number of offices may be held by the sase person, 
except that neither the secretary nor the chief financial officer may serve concurrently as president. 


11.02 The officers of the corporation, except those appointed in accordance with the provisions af Section 11.03 of 
these bylaws, shall be chosen by the board of trustees, and each shall serve at the pleasure of the board, subject to the 
rights, if any, of an officer under any contract of eaployaent. 


11.03 The board of trustees aay appoint, and aay authorize the president to a ae any other officers that the 
business of the corporation aay require, each of whom shal! have the title, hold office for the period, have the authority, 
and perform the duties specified in the bylaws or determined fro tiae to tine by the board of trustees. 


11.04 Subject to the rights, if any, of an officer under any contract of employment, any officer aay be resoved, with or 
without cause, by the board of trustees, at any regular or special aeeting of the board, or, except in case of an officer 
chosen by the board of trustees, by an afficer on whom such power of removal say be conferred by the board af trustees. 


11.05 Any officer may resign at any tise by giving written notice to the corporation. Any resignation shall take effect 
at the date of the receipt of that notice or at ae later tise speeified in that notice; and, unless otherwise specified in 
that notice, the acceptance of the resignation shall not be necessary to aake it effective. Any resignation is without 
prejudice to the rights, if any, of the corporation under any contract to which the officer is a party. 


11.06 A vacancy in any office because of death, resignation, removal, disqualification, or any other cause shall be 
filled only in the manner prescribed in these bylaws for regular appointaents to that office. 


{1.07 The president shall be the chief executive officer of the corporation. The president shall chair all meetings of 
the board of trustees, and in the event of a deadlock on the board shall cast the tie-breaking vote. Subject to the control 
of the board of trustees, the president shall generally supervise, direct, and control the business and officers of the 
corporation, and shall have such other powers and duties as @ay be prescribed by the board of trustees or the bylaws. The 
president cannot serve concurrently as a trustee of this corporation, 


11,08 In the absence or disability of the president, the vice president shall perfore all of the duties of the 
apereiee and when so acting shall have all of the powers of and be subject to all of the restrictions upon, the president 
he vice president shall have such other powers and perfora such other duties as from tiae to tige aay be prescribed by the 
board of trustees or the president. 


11,09 The seeretary shall attend to the following: 

(a) The secretary shall keep or cause to be kept, at the principal office or such other place as the board of 
trustees md direct, a book of sinutes of all rai and actions of trustees, and committees of trustees, with the tise and 
place of holding, whether regular or special, and, if special, how authorized, the notice given, the names of those present 
at such acct ingy, and the proceedings of such neetings. 

(b) The secretary shall give, or cause to be given, notice of al] meetings of the board of trustees required by the 
bylaws to be givens shall keep the seal of the corporation in safe custody; and shall have such other powers and perfora such 
other duties as say be prescribed by the board of trustees or the bylaws. 
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11.10 The chief financial officer shall attend to the following: ar 

(a) The chief financial officer shall keep and maintain, or cause to be kept and azintained, adequate and correct 
books and records of accounts of the properties and business transactions of the corporation, including accounts of its 
assets, liabilities, receipts, disbursements, gain, losses, capital, retained earnings, and other matters cus tonsraty, 
included in financial stateaents. The books of account sha{! be open to inspection by any trustee at all reasonable Cises. 

(b) The chief financial officer shall deposit all soney and other valuables in the nage and to the credit of the 
corporation with such depositaries as may be designated by the board of trustees; shall disburse the funds of the corporation 
as may be ordered by the board of trustees; shall render GG the president and trustees, whenever they request it, an account 
of all transactions as chief financial officer and of the financial condition of the corporation; and shall have such other 
powers and perform such other duties as aay be prescribed by the board of trustees or the phe : ; 

(c) If required by the board of trustees, the chief financial officer shall give Che corporation a bond in the 
amount and with the surety or sureties specified by the board for faithful performance of the duties of the office and for 
restoration to the corporation of all its books, papes, vouchers, aoe and other property of every kind in the possession 
or under the control of the chief financial officer on his or her death, resignation, retirement, or removal from office. 

(J) No funds shall be disbursed in asounts in excess of $1000 without two siqnatures. 


12. INDEMNIFICATION 


12.01 The corporation shall indeanify all officers and trustees of the corporation to the full extent peraitted by the 
aw. 


12,02 The board of trustees say authorize the purchase and aaintenance of insurance on behalf of any officer or trustee 
of the corporation against any liability asserted or incurred against the afficer or trustee in or arising out of such 
Capacity, whether or not this corporation would have the power to indeanify the officer or trustee against such liability. 


13. RECORDS 


13,01 The accounting books, records, articles and bylaws as amended to date, and sinutes of proceedings of the board of 
trustees and any comeittee(s) of the board of trustees shall be kept at such pe or places designated by the board af 
trustees, or, in the absence of such designation, at the principal office of the corporation. The minutes shall be kept in 
written or typed fora, and the i alae books and records shall be kept either in written or typed fora or in any other 
fora capable of being converted into written, typed, or printed fora. 


13,02 Bar trustee shall have the absolute right at a reasonable time to inspect all books, records, and docuaents of 
every kind and the physical properties of the corporation. This inspection by a trustee ay he 


pea ral or by an agent or attorney, and the right of inspection includes the right to copy and sake extracts of 
ocurents, 


$4, CONSTRUCTION AND DEFINITIONS 


- 14.0 Unless the context requires otherwise, the general provisions, rules of construction, and definitions in the 
California Nonprofit Corporation Law shal! govern the construction of these bylaws. Without limiting the generality of the 
above, the masculine gender includes the feginine and neuter, the singular nuaber includes the muna, the plural nuaber 
includes the singular,and the tera "person" includes both the corporation and a natural person, 


15. ANENDMENTS 


15.0f New bylaws may be adopted, or these bylaws may be asended or repealed by aajority vote of the aeabers or their 
proxies. ; 


15.02 Subject to the right of aeabers under section 15.01, bylaws other than a bylan fixing or changing the authorized 


nuaber of trustees aay be adopted, agended or repealed by aajority vote of the board of trustees; provided, however, that any 
provision requiring a superna jority tr fo 


for passage shall require the same supermajority vote of the board of trustees tor its 
asendaent. 
16. EFFECTIVE DATE 
1.01 These bylaws shall take effect asof = » 1982. 


CERTIFICATE OF SECRETARY 


snnprasts corporation, and that the above bylaws, consisting of 11 pageey are the bylaws of this corporation as adopted at a 
aee 
' ; 


ROBERT B KAVIRORY, “Secratary~~~~~~ Number 3 362 


Expire: 3/85 


